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Secretary

Interstate Commerce COmMMisSSiomrE eTaipfn! st = ar ftreancinm
12th Street & Constitution Avenue, N.W.

Room 2215

Washington, D.C. 20423

Dear Secretary:

I have enclosed an original and one copy of each ‘of the
1 following documents, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code:

(1) Conditional Sale Agreement dated as of December 22,
1994, between Trinity Industries, Inc., as Builder or Vendor, and
Fleet Credit Corporation, as Owner. This document is a conditional

\i sale agreement, a primary document.
(2) Agreement and Assignment dated as of December 22,

1994, between Trinity Industries, Inc., as Builder, and Compass
Bank, as Agent for State Farm Life Insurance Company, the Investor.
This document is a secondary document; the primary document to
which it is connected is document (1) above filed herewith.

(3) Lease of Railroad Equipment dated as of December 22,
1994, between Alabama Power Company, as Lessee, and Fleet Credit
Corporation, as Lessor. This document is a secondary document; the
document to which it is connected is document (1) above filed
\\\ herewith.

(4) Assignment of Lease and Agreement dated as of
December 22, 1994, between Fleet Credit Corporation, as Owner, and
Compass Bank, as Agent for State Farm Life Insurance Company, the
Investor, which includes the Consent and Agreement of Alabama Power

Company, as Lessee. This document is a secondary document; the
document to which it is connected is document (1) above filed
herewith.

The names and addresses of the parties to these documents
are as follows:

1710 SIXTH AVENUE NORTH 1901 SIXTH AVENUE NORTH 2 DEXTER AVENUE 200 WEST COURT SQUARE 1101 CONNECTICUT AVENUE, NW
BIRMINGHAM, ALABAMA 35203 BIAMINGHAM. ALABAMA 35203 MONTGOMERY, ALABAMA 38104 HUNTSVILLE. ALABAMA 35801 WASHINGTON, D.C 20036
(20S) 251-8100 (205} 251-8100 {205) 834-6500 (205} 551-C17¢ (202) 298-0387
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{a) Owner/Lessor:

(b) Lessee:

(c) Agent/Assignee of
Vender and Owner

(d)

Investor

{e) Builder/Vendor:

BALCH & BINGHAM

Fleet Credit Corporation

50 Kennedy Plaza

Providence, Rhode Island, 02903

Alabama Power Company
600 North 18th Street
Birmingham, Alabama 35203

Compass Bank

701 South 32nd Street
Birmingham, Alabama 35233

State Farm
Company

One State Farm Plaza

Insurance

Bloomington, Illinois 61710-0001

Trinity Industries,

Inc.

2525 Stemmons Freeway

Dallas, Texas 75207

A description of the equipment covered by the documents
filed herewith is as follows:

Type

Trinity 116-Ton
Aluminum Body,
Steel Under-
Frame Coal
Hopper Cars

Carsets of.

Fabricated Car
Parts

A fee of $63.00 is enclosed.

AAR Mechanical
Designation

"HTS

Quantity
500 Units

15 Carsets

Lessee’s
Identification
Numbers (Both

Inclusive)

JHMX 95001 -
95500

Please return the originals

and any extra copies not needed by the Commission for recordation
to the individual submitting these documents or to thé undersigned.

A short summary of each of the documents filed herewith
(corresponding to the numbering thereof in the first paragraph of
this transmittal letter) to appear in the index follows:
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(1) Conditional Sale Agreement dated as of December 22,
1994, between Trinity Industries, 1Inc. (2525 Stemmons Freeway,
Dallas, Texas 75207), as Builder or Vendor, and Fleet Credit
Corporation (50 Kennedy Plaza, Providence Rhode Island 02903), as
Owner, covering 500 Trinity 116-Ton Aluminum Body, Steel Underframe
Coal Hopper Cars (Lessee (Alabama Power Company) Identification
Numbers JHMX 95001-95500, inclusive; AAR Mechanical Designation
HTS) and 15 Additional Carsets of Fabricated Car Parts.

(2) Agreement and Assignment dated as of December 22,
1994, between Trinity Industries, Inc. (2525 Stemmons Freeway,
Dallas, Texas 75207) as Builder, and Compass Bank (701 South 32nd
Street, Birmingham, Alabama 35233), as Assignee, assigning certain
of Builder’s right, title and interest in and to the Conditional
Sale Agreement dated as of December 22, 1994, between Builder and
Fleet Credit Corporation (50 Kennedy Plaza, Providence, Rhode
Island 02903), as Owner, covering 500 Trinity 116-Ton Aluminum
Body, Steel Underframe Coal Hopper Cars (Lessee (Alabama Power
Company) Identification Numbers JHMX 95001-95500, inclusive; AAR
Mechanical Designation HTS) and 15 Additional Carsets of Fabricated
Car Parts.

(3) Lease of Railroad Equipment dated as of December 22,
1994, between Alabama Power Company (600 North 18th Street,
Birmingham, Alabama 35203), as Lessee, and Fleet Credit
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903), as
Lessor, covering 500 Trinity 116-Ton Aluminum Body, Steel
Underframe Coal Hopper Cars (Lessee (Alabama Power Company)
Identification Numbers JHMX 95001-95500, inclusive; AAR Mechanical
Designation HTS) and 15 Additional Carsets of Fabricated Car Parts.

(4) Assignment of Lease and Agreement, dated as of
December 22, 1994, between Fleet Credit Corporation (50 Kennedy
Plaza, Providence, Rhode Island, 02903), as Owner, Compass Bank
{701 South 32nd Street, Birmingham, Alabama 35233), as Agent for
State Farm Life Insurance Company, Investor, assigning certain of
the Owner’s rights, titles and interests under a Lease of Railroad
Equipment dated as of December 22, 1994, between Fleet Credit
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903},
as Owner and Lessor, and Alabama Power Company (600 North 18th
Street, Birmingham, Alabama 35203), as Lessee, covering 500
Trinity 116-Ton Aluminum Body, Steel Underframe Coal Hopper Cars
(Lessee (Alabama Power Company) Identification Numbers JHMX 95001-
95500, inclusive; AAR Mechanical Designation HTS) and 15 Additional
Carsets of Fabricated Car Parts.
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Thank you very much for your assistance.
Yoyrs very truly,
7
Walter M. Beale, r.
Counsel to Alabama Power Company
WMBjr/mjs

Enclosures
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DECEMBER 22, 1994

WALTER M. BEALE, JR.
BALCH & BINGHAM

P O BOX 306
BIRMINGEAM AL 35201

Dear . n. BEALE:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
thelnlershlecommAd,OU.S.C.lm.ﬂ 12/22/94 at 10:40AM » and

assigned recordation number(s). 14135 , 19112-A,B,C

.

incerely
’7'7 ~ o EARP.
6& /",/ ,-"-"J /s ”f'.";r" < a
R e ARy
PR S e
Vernon A. Williams
Secretary
Enclosure(s) .l
\I .
|
ra )
(3.00 |

ornyquesﬂonsconmlngthlske,yonwmreeelve otificatl :
opportunity to examine your document, 8 notification after the Commission has Ii‘:nd an

Signature //
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ASSIGNMENT OF LEASE AND AGREEMENT

Dated as of December 22, 1994

Between

FLEET CREDIT CORPORATION,

as Owner,

And

COMPASS ZSANK,

as Agent.

Filed with the Interstate Ccmmerce Commission pursuant tc 49
U.S.C. § 11303 on December 22, 1994, at a.m., recordation
number




ASSIGNMENT OF LEASE AND AGREEM:ZINT dated as cf
December 22, 1994 ("Assignment") between FLEET
CREDIT CORPCRATION, a Rhode Tsland czcrporation
("Owner"), ard COMPASS BANK, an 2lakama barking
corporaticon ("Agent"}), as Agent for an
institutional investor ("Investor") under a
Participation Agreement dated as of the date hereof
("Participation Agreement").

WHEREAS the Owner is entering into a Conditional Sale
Agreement dated as of the date herecf ("CSA") with TRINITY
INDUSTRIES, INC., a Delaware corporation {("Builder"}, providing for
the sale to the Owner of such units of railroad equipment ("Units")
described in Annex B thereto as are delivered to and accepted by
the Owner thereunder;

. WHEREAS the Owner and ALABAMA POWER COMPANY, an Alabama
corporation ("Lessee"), have entered into a Lease of Railroad
Equipment dated as of the date hereocf ("Lease") providing for the
leasing by the Owrer to the Lessce of the Units;

WHEREAS the Builder has assigned to the Agent its rights
in, to and under the CSA pursuant to an Agreement and Assignment
dated as of the date hereof; and

WHEREAS in order tc provide security to the Agent for the
obligations of the COwner under the CSA and as an inducesment to the
Investor to invest in the CSA Indeptedness (as defined in Secticn
4.3(b) cf the CSA), the Owner agrees to assign for security
purposes its rights in, to and under the Lease to tle Agent for the
express benefit of the Investor;

NOW, TEEREFORE, in considevation of the oremises and of
the payments to be made and the covenants hereinafter mentioned to
be kept and performed, the parties hereto agree as follows:

1. The Owner hereby assigns, transfers and sets over
unto the Acent, and grants the Agent a security Interes:t in, as
collateral security for the payment and perfcrmance of the
obligaticns of the Owner under the CSA, whether now existing or
hereafter arising, all the Cwner’s rigrht, title and int.erest,
powers, privileges and other benefils in, Lo and under the Lease
(including those inuring to the benefit of the Ownzr), iIncluding,
without limitation, the immediate right tc receive ancé collect alil
rentals, prcfits and other sums now or hereafter payable to or
receivable by the Owner from the Lessee under or pursuant to the
provisions of the Lease, whether as rent, casualty payment,
termination payment, indemnity, 1liquidated damages, insurance
proceeds or otherwise (such moneys, other than the payments
included in Excluded Payments and Rights defined below, being
hereinafter called "Payments"), and the right to make all waivers
and agreements, to give all notices, consenis and releases, to take
all action upon the happening of an Event of Default specified in
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the Lease, and to do any and all other things whatsoever which the
Owner s or may beccme entitled te do under the L=ase; provided,
however, that, noctwithstanding the fcregoing, the payments and
rights assigned oy the Owner to the Agenit herein do not include any
of the following which are expressly reserved to the Owner: {(a) all
payments of any indemnity under Sections 6 and 12 of the Lease or
under the Indemnity Agreement (as defined in the Participation
Agreement) which by the terms thereof are payable to the Owner for
its own account; ({(b) any insurance proceeds payable under public
liability policies maintained by the Lessee pursuant to Section
7.6(1) {ii) of the Lease which by the terms of such pclicies or the
terms of the Lease arc payable directly to the Owner for its own
account and any proceeds of insurance maintained with respect to
the Units by the Owner and not reguired to be maintained by the
Lessee under the Lease; (c) all rights of the Owner under the Lease
to demand, collect, sue for or otherwise cbtain all amounts from
the Lessee due the Owner on account of any such indemnities or
payments referred to in clause (a} and (b} above ard to seek legal
or equitable remedies to reguire the Lessee to maintain the
insurance ccverage referred to in clause (b) above, provided that
the rights referred to in this clause {c) shall not be deemed to
includec the exercise of any remedies provided for in Section 13 of
the Leasc other than the right to proceed by appropriate court
action, either at law or in equity, to enforce performance by the
Lessee of such indemnities or insurance covenants or to recover
damages for the breach thereof; (d) if any Event of Default under
the Lease based solely on a breach of any covenant of the T.essee to
pay any irdemnity referred to in clause (a) above or to maintain
any insurance referred to in clause (b) above shall occur and be
contiruing, the right of zhe Owner tc exercise the remedies, but
only those remedies provided for in Section 13 of the Lease, to
enforce, by appropriate court action, either at law cr in equity,
performance by the Lessee of any covenants o the Lessee to pay any
such indemnitcy cr-payment directly to the Owner or to maintain such
insurance or reccver damages for the breach of any such covenant;
{e) the right of the Owner, but not to the exclusion of the
Investor, as provided in the Lease (i) to receive from the Lessee
certificates, notices, opinions, financial information and cther
documents and information which the Lessee is requirec to give or
furnish to the Owner pursuant tc the Lease, (ii) to inspect the
Units and all records relating thereto, (iii) to exercise its
rights to perform for the Lessee under Section 20 cf the Lease and
(iv) 2o cause the Lessee to take such acts as may be reasonably
requested by the Owner pursuant to Section 18 of tle Lease; (f) so
long as no event of default under the CSA has occurred and 1is
continuing, the right, to the exclusion of the Investor, to accept
delivery of the Units under and pursuant to the Participaticn
Agreement and the CSA, subject to the satisfaction of the
conditions set forth in the Participatiorn Agreement and the CSA;
and (g) whether or not an event of default under the CSA has been
declared and is continuing, all rights of the Owner, to the
exclusion of the Agent, (i) to adjust the basic lease rates and
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Casualty ané Termination Values as provided in Section 3.1(2) of
the Lease subject to the provisions of Secticn 3.1(4) of the Lease
and Section 23.2 of the CSA, (ii) to exercise th:> rights of the
Owner under Section 16 of the Lease with respect to the Lessee’s
renewal options and purchase option, ard (iiil) tc determine Fair
Market Sale value and Fair Market Rental Value under zhe Iease, for
all purposes of this clause (g} (iii) except following an Event of
Default under the Lease (such payments and rights reserved to the
Owner being herein called "Excluded Payments ancd Rights"). 1n
furtherance of the £foregoing assignment, the Owner hereby
irrevocably authorizes and empowers the Investor in its own name,
or in the name of its nominee, or in the name of the Owner or as
its attorney, to ask, demand, sue for, colliect and receive any and
all Payments to which the Owner is or may become entitled to under
the Lease and to enforce compliance by the Lessee with all the
terms and provisions thereof.

The Lessee shall make all Payments regquired to satisfy
the obligations of the Owner under the CSA directly to the Agent
and shall pay any balance of all Payments directly Lo the Owner, in
each case by wire transfer c¢f immediately available funds to the
respective bank accounts or addresses set forth on Schedule 1
hereto; provided, howevexr, all Payments made by the Lessee more
than five business days (as defined in the Lease) after receipt by
the Lessee and the Owner of notice in writing from the Agent that
an event of default, or event which with the lapse of time and/or
demand provided for in the CSA could constitute an event of default

thereunder ("Default"), has occurred and is continuing (which
notice shall provide reasonable detail concerning the event of
default or Default) shall be made by the Lessee to the Agent. The

Agent agrees to apply all Payments it receives, together with arny
payment mwade pursuant to Section 12(b) of the Participation
Agreement, to satisfy the obligations of the Owner under the CSA.
If an event of default under Secticn 16.%X of the CSA shall have
occurred and be continuing, the Agent, after applicatiorn of such
Payments to satisfy the obligations of the Owner under the CSA, may
hold tne balance remaining of such Payments until the earlier to
occur of (i) the date on which such event of default shall have
been cured to the extent permitted under the provisions of the CSA,
or (ii} the 180th day following the date on which such funds were
received by the Agent, in which event, unless a Declaration of
Default (as defined in Section 16.1 of the CSA! has heen made, such
balance 1in excess of the amount necessary to satisfy the
obiigations of the Owner under Lhe CSA shall be distributed tc the
Owner (the Lessee by its consent hereto hereby agrereing tc pay the
Owner interest accrued at the Overdue Rate {(as defined in Section
4.6 of the CSA) on the amount of any such balance from and after 30
days following payment thereof to the Agent until distribution
thereof to the Owner}). If the Agent shall not receive any rental
payment under Section 3 of the Lease or Castalty Value payment
under Section 7.1 of the Lease when due, the Agcnt shall use its
best efforts to notify the Lessze and the Owner by telephone,
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confirmed in writing, at their addresses set forith in the Lease
within one business day after the due date thereof; provided,
however, that the failure cf the Agent so to notify the Owner shall
not impose any liabiiity on the Agent and shall not affect the
obligations of -the Owner hereunder or under tLhec CSA, except that
the Agent may not make a Declaration of Default (as defined in
Section 16.1 of the CSA) based solely on an event of default under
subparagraph (a} of said Section 16.1 arising sclely by reason of
the failure of the Lessee to make any such rental o Casualty Value
payment which would not constitute an event of default under
subparagraph (e} of said Section 16.1 if the Owner complies with
the provisions thereof, unless such event of default 1is not
remedied within ten business days after notification is given as
aforesaid.

2. This Assigrment is executed only as security andg,
therefore, the execution and delivery of this Assignment shall no:
subject the Agent to, or transfer, or pass, or in any way affect cr
modify the liability of the Cwner under the Lease, it being agreed
that notwithstanding this Assignment cr any subsequent assionment,
all obligations of the Owner to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns, against, and
only against, the Owner or persons other than the Investor as and
to the extent provided in the Documents.

3. The Owner will faithfully abide hy, perform and
discharge each and every obligaticn, covenant and agreement which
the Lease provides are to pe performed by the Owner; withou:t the
written consent of the Agent, the Owner will not anticipate the
rents under the Lease cr waive, excuse, condone, forgive or in any
manner releasc or discharge the Lessee thereunder of or from the
obligations, covenants, conditions and agreements to be performed
by the Lessee, including, without limitation, the obligation to pay
the rents in the manner and at the time and place specified therein
or enter into any agreement amending, medifying or terminating the
Lease and the Owner agrees that any amendment, mnodification cr
termination thereof without such consent shall be void.

4. Trhe Owner does hereby constitute the Agent tLhe
Owner‘s true and lawful attorney, irrevocably, with full power (in
the name ot the Cwner, cor otherwise}, to ask, require, demand,
receive, compound and give acguittance for any and all ‘Payments due
ané to kecome due under or arising cut of the Lease to which the
Owner 1is or may beccme entitled, to enforce compliance by the
Lessee with all the terms and provisions of the Lease, to endorse
any checks or other instruments or orders in connection therewithn
and to file any c¢laim or take any action or institute any
proceedings which to the Investor may seem to be necessary or
advisable in the premises.

5. Upon the full discharge and satisfaction of a.l sums
and other obligations due from the Owner under the CSA, this
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Assignment and all rights herein assigned to the Agent shall
terminate, and all estate, rignz, title and :I1iterest of =zkre
Irvestor in and to the Lease shall revert to the Cwner. Promptly
following such full discharge and satisfaction, t1e Agernt agrees
that, upcn the request of the Owner or the Lessee, it will advise
the Lessee in writing that all sums and other obliications due from
the Owner under the CSA have been fully dischargei and satisfied
and instruct the Lessee that no further payments inder the Lease
are to be made to the Agent.

6. The Owner will, from time to time, execute, acknow-
ledge and deliver any and all further instruments reasonably
requested by the Agent in order to confirm or fur-her assure the
interest of the Agent hereunder.

7. Subject to the provisions of the Participation
Agreement and the CSA, the Agent may assign all or anv of the
rights assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due or to
become due. In the event of any such assignment, any such
subsequent assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and pr1v1leges and be subject to
all the obligations of the Agent hereunder.

8. This Assignment shall be governed by the laws of the
State of Alabama, but the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303, such additional irights, if any,
arising out of the filing, recording or deposit hereof as shall be
conferred by the laws c¢f the severzl jurisdictions in which this
Agrecment shall be filed, recorded or deposited or ir which any
Unit shall be located, and such rights, if any, arising out of the
marxing of the Units.

9. The Owner shall cause copies cf all rotices received
in connection with the Lease and all payments lrereunder tc be
promptly delivered or made to the Agent unless the same are
delivered directly to the Investor pursuant to tha provisions of
any other document.

10. The Agent hrereby agrees with the Cwner that the
Agent will not, so long as no Event of Default under the Lease or
event of default under the CSA has occurred and is continuing,
exercise or enforce, or seek to exercise or enforce, or avail
itself of, any of the rights, powers, privileges, aiLthcrizations or
benefits which are assigned and transferred by the Owner to the
Acent by paragraph 1 of this Assignment, excep® the right to
receive and apply the Payments as provided in paragraph 1 hereof,
ard upon the occurrence of an Event of Default under the Lease or
an event of default under the CSA, the Agent shall be entitled to
exercise remedies in respect of such assigned 1rights, powers,
privileges, authorizations and benefits pursuant to applicable law
and pursuant to and subject to the provisions and limitations set
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forcth in the Lease, the CSA (inciuding Scction 17.9 thereof) and
this Assignment; provided, however, that if the Agent shall proceed
tc exercise any of the remedies set forth in the CSA, it shall, tc
the extent it is then entitled to doc so under the CSA and the Lease
and is not then stayed or otherwise prevented from doing so by
operation of law or otherwise, pricr thereto or concurrently
proceed to exercise one or more similar remedies set forth in the
Lease and the Agent shall not proceed to foreclose the lien of the
CSA or hereunder or otherwise proceed to divest the Owner of its
interest in the Equipment, the Lease and the other Collateral
unless the Agent shall have terminated the Lease and be exercising
remedies thereunder for the purpose of taking possession and
control of the Equipment (except that in the event such exercise of
remedies under the Lease is stayed by Section 36z or 363 of the
Bankruptcy Code, the Agent shall refrair from exercising any remedy
under the CSA until the earlier tc occur of relief from such stay
or 180 days); and provided further, however, that the Agent may not
amend, modify, supplement or waive any provision of the Documents
without the conscnt of the Owner unless an Event of Default under
the Lease or an event of default under the CSA has occurred and is
continuing and the Agent has given at least 10 days’ prior written
notice to the Owner of such amendment, modificatior, supplement or
waiver, provided that the Agent shall not, without the consent of
the Owner, amend, modify or supplement ary provision of the
Documents, or waive any performance of the Lessee thereunder, if
the effect of such amendment, modification, suppicment or waiver is
to (a) decrcase or defer the payment of any amour:s duae from the
Lessee, (b) relax any obligations of the Lessee in respect of
indemnities, maintenance of Equipment, modifications to and return
condition of the Equipment, insuirance, possession, use, subleasing
and assignment, or lien lifting or (c}) increase any obligation of
the Owner to Lessee. In addition, (al if as the result of an Event
of Default under the Lease, and iZ the Agent shall nct have made a
Declaration of Default or otherwise procccdéed to 2xercise one cr
more of the remedies set forth in tlie Lease within 180 days
following the date on which such event of default shall have
occurred, (b) the maturity of the CSA Indeb:tedness has been
accelerated, (c) the Agent nas declared the Lease to be in defaulc
or otherwisc commenced tc exercise any remedy in respect of an
Event of Default under the Lease or (d) a bankruptcy Event of
Default under the Lease has occurred, the Owner shall have the
opticn upon at least five days’ prior written notice to the Agent,
to pay or cause to be paid the total ungaid balsence c¢f the CSa
Indcktedress without premium, together with iIrterest thereon
accrued and unpaid and all other payments duc under the CSA, and
upon receipt of such payment the Agent shall have no further
interest in any of the Documents or the Units. Subject to the terms
of the Lease and the CSA, the Owner may, so long as no Event of
Default under the Lease or event of default under the CSA has
occurred and is then continuing, exercise or enforce, or seek to
exercise or enforce, its rights, powers, privileges, and remedies
arising out of Section 13.1(a) of the Lease; provided, however,

6




that the Owner may, whether or not an Event of Defauit under the
Lease or an event of default under the CSA has occurred and is then
continuing, exercise or enforce, or seck to exercise and enforce,
its rights, powers, privileges and remedies arising ouz of Sect:on
13.1(a) of the Lease in respect of the Excluded Payments and
Rights; provided further, however, that the Owner shall not,
without the prior written consent of the Agent, terminate the Lease
or otherwise exercise or enforce, or seek to exercise or enforce,
any rights, powers, privileges and remedies arising out of Section
13.1 (other than Section 13.1(a)) of the Lease or take any action
which would cause any termination of the Lease. The provisions
hereof are subject to Section 4.7 of the CSA.

11. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Agent shall be
deemed to be the original countecrpart. Although for convenience
this Assignment is dated as of the datec first abcve written, tne
actual date or dates of execution hereof by the psrties hereto is
or are, respectively, the date or dates stated in the
acknowledgmnents hereto annexed.

12. In carrying out its duties hereunder and under the
other Documents (as defined in the Participation Agreement), the
Agent is acting solely as agent for the Investor and not in its
corporate capacity (except as expressly provided in the Documents)
or as a principal. Nothing contained herein shall impair or limit
the normal banking or other financial relationships of Compass Bank
or its affiliates with any other party to the Dociments.




IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by

officers thereunto duly authorized, as of the cate firs=:

above
written.

FLEET CREDIT CORPORATION

/] ,
Byuzzﬂﬂ /L/’ 2"2‘:“"[@:

Titlé:

COMPASS BANK

By:
Title:




STATE OF /’)&‘ I -
ss.:

)
COUNTY OFﬁfQ{ i /f{ﬂ £l — )

On thiq;ékﬁf??%y of cC 7 1994, before me personally
appeared __ ZcAx 7t 0

to me rsonal frown who
being by me duly sworn, says thatohe is a ;229 /;ﬂdZ«fL
cf FLEET CREDIT CORPORATION, that one of the seals a;fixed to the
foregoing instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Boarxd of Directors and he
acknowledged that the execution of the foregoing 1nstrument was the

free act and deed of said corporation.
%//O/

Nofary Public

[Notarial Seall

My CommiZsicn Expires q¢.1679+

STATE OF %/70‘1( 2

COUNTY OF p(’!"/"fu’f —

On thlsC§%¢*zday ;t>5cl , 1994, before me personally
appeared Aglee. v . FerrueloN » to me persopalliy known,
who, Fhlng by me duly swcrn, says thatSqe 1is _14325:5 ot~ e

st of Compass Bank and™hat said instrument was
signed and sealed on behalf of said compan™\ by aithority of its
Board of Directors and he acknowledged that i
foregoing instrument was the free act and degeed o

Notary Fublic N

[Notarial Seal]

My Commission expires fa/25 <.




IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
cfficers thereunto duly authorized, as of the date first above

written,

"FLEET CREDIT CORPORATION

By:
Title:

COMPASS BANK




STATE OF )

}) ss
CCUNTY OF )
On this day of , 1994, before me personally
appeared to me persocnally known, who,

being by me duly sworn, says that he is a
of FLEET CREDIT CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of saii corporation and
that said instrument was signed and sealed on behalf of said
corporaticn by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public

[Notarial Seall

My Commission Expires
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jbﬁ E d§Y ééz;kﬂaég4/ 1994, before me perscnally
appnared - , to me, parseonally known,
ypo, being by Eé duly sworn, éhys that he is fhee Hes £ 44 gl.

(L Ariis L of Compass Bank and that said instrument was

sigred and sealed on behalf of said company by authority of its

Board o Directors and he acknowledged that the execution of the
regcing instrument was the free act and deed of said compan

ﬂ(//(,/aw A 44/4,/ e f—

“Notary Public

(NcTarial Seal]

/
My Ccmmission expires 574ﬂz?é




’ Congent and Agreement

The undersigned, the lessee ("Lessee”) named in the Lease
("Lease") referred to in the foregoing Assignment of Lease and Agreement
("Leagse Assignment"), hereby (a) acknowledges receipt of a copy of the
Lease Assignment and (b) consents to all the terms and conditions of the
Lease Assignment and agrees that so long as the lLease Assignment is
effective:

{1) it will pay all Payments (as defined in Section 1 of the
Lease Assignment) and other moneys -provided for in the Lease due
and to become due under the Lease or otherwise in respect of the
railroad equipment leased thereunder directly o Compass Bank, as
Agent ("Agent"), the assignee named in the Lease Assignment, by
bank wire transfer of immediately available finds not later than
11:00 a.m., Birmingham, Alabama time, to Compass Bank, ABA
#062001186, for further credit to A/C # 070-3040-1 Trust Demand,
Attention: Pam Greene (or at such other address as may be
furnished in writing to the Lessee by the Agent), and will give the
Agent prior or concurrent notice of its calculation cf the amount
{if any) thereof to be paid to the Owner pursuant to the Lease
Assignment;

(2) the Agent shall be entitled to the benefits of, and to
receive and enforce performance of, all the covenants to be
performed by the Lessee under the Lease as though the Agent were
named therein as the Lessor;

(3) the Agent shall not, by virtue of the Lease Assignment,
be or become subject to any liability or obligat.ion under the Lease
or otherwise; and

(4) the Lease shall not, without the prior written consent of
the Agent, be terminated or modified (except in accordance with its
terms), nor shall any action be taken or omittec by the Lessee the
taking or omission of which might result in an alteration,
impairment or waiver of the Lease or the Lease Assignment or this
Consent and Agreement or of any of the right's created by any
trereof.

This Consent and Agreement, when accepted by the Agent by
signing the acceptance at the foot hereof, shall be deemed to be a
contract under the laws of the State of Alabama and, for all purpcses,
shall be c¢onstrued in accordance with the laws of said state.

ALABAMA POWER COMPANY

Title: Vice President, Secretary and
Treasurer

The foregcing Consent and Agreement is hereby accepted, as of

December , 19394,

COMPASS BANK

By:

Title:




Investor:

Owner:

SCHEDULE I

Continental BRank

ABA #071 0000 39

Attn: Trust Teller

For credit to:

Custody Account #30-301-1221499

for State Farm Life Insurance Compary

Re: Alabama Power Company 8.62% Railcar Financing
due January 1, 2017

(with proper identification of the payor and

breakdown of principal and interest)

Fleet National Bank

ABA #011500010

Account: 015552776700101

Account of: Fleet Credit Corporation
Reference: Alabama Power Company

or by such other reascnabkle means or to such other address as shall
be specified by the Investor or the Owner, as the case may be, upon
not iess than five business days’ (as defined in the Lease) prior
written notice to the Lessee.




